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Co., 25 Iowa 371 ; Little Rock & Ft. Smith Ry. Co. v. Birnie, 59 Ark. 66 ; 
English V. Carlton, 24 S. E. Rep. 127; Southern Cal. Ry. Co. v. Slauson, 138 
Cal. 342; Louisville etc. Ry. Co. v. Sumner, 106 Ind. 55; Anson on Con- 
tracts (2nd ed.), note and cases, p. 241; 3 Elliott on Railroads 1280. 
Therefore, as the court likened the effect of the contract to that of one with 
the railroad, in the absence of proof that the plaintiffs were agents of the 
railroad and privately enriched, the modern cases would seem to sustain its 
validity. 

Corporations — Reduction of Stock — Equitable Relief — Powers of 
Officers. — Defendants agreed to contribute $20,000 in money against, as an 
equivalent, a patent right owned by plaintiffs, to make up a capital of $40,000 
in a corporation to be organized by them. Defendants have never paid more 
than 40% on their subscriptions, claiming that plaintiffs have not paid in full 
for their stock except in form; and, having gained control of the directorate, 
they secured the passage of a resolution reducing the capital stock to $16,000 
(the statute authorizing a reduction), the avowed purpose being to make a 
60% reduction on the stock held by plaintiffs and to create a basis for 
extinguishing their own subscription indebtedness. In a suit to annul these 
proceedings. Held, (i) that the purpose of the reduction is illegitimate; (2) 
and equity will therefore grant relief, although the reduction Itself is lawful. 
Theis et al. v. Durr et al.' (1905, — Wis -^, 104 N. W. Rep. 985. 

(i) In the absence of.statutory permission, corporations have no power to 
increase or decrease the amount of capital stock named in their charters. 
Droitwich Patent Salt Co. v. Curzon, L. R. 3 Exch. 35. i Wilgus Corp. Cab. 
764 ; Seignouret v. Home Ins. Co., 24 Fed. Rep. 332, s. c. 25 Am. Law Reg. 29. 
Where such authority has been conferred, the reduction must not be at the 
expense and against the consent of one portion of the stockholders, and 
for the benefit and advantage of the others, as was contemplated in the 
principal case. Gill v. Bdis, 72 Mo. 424, 43s ; Niagara Shoe Co. v. Tobey, 
71 111. App. 250; and if the reduction is sought to be carried out by the 
purchase of shares, they must not be bought from any particular stock- 
holder alone, without the consent of all, as each stockholder is entitled 
to share pro rata with all the others in his surrender of shares for such 
purchase. Currier v. Lebanon Slate Co., 56 N. H. 262; In re Denver Hotel 
Co. (1893), I Ch. 495, 506; Cook, Corporations, §411 (b) ; nor can any par- 
ticular member be compelled to surrender his shares for cancellation, nor to 
sell them to the company. Bergman v. St. Paul Mutual Building Ass'n No. 
I, 29 Minn. 275, 13 N. E. 120. (2) The acts of the corporate officers will not 
be interfered with by the courts so long as the officers act in good faith 
and in the exercise of their discretion; but when they proceed to exercise 
their functions for illegitimate purposes, to the injury of the corporation or 
innocent shareholders, then their acts become ultra vires, and a court of 
equity will grant relief. Wildes v. Rural Homestead Co., 53 N. J. Eq. 425, 
32 Atl. 676 ; Robotham v. Prudential Ins. Co., 64 N. J. Eq. 673, 701 ; 53 Atl. 
842. Wright V. Oronville Mining Co., 40 Cal. 20, 27. 



